UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

December 7, 2009

Roger J. Patterson

Managing Vice President, Counsel
The Walt Disney Company

500 S. Buena Vista Street
Burbank, CA 91521-0615

Re:  The Walt Disney Company ‘
Incoming letter dated October 23, 2009

Dear Mr. Patterson:

This is in response to your letter dated October 23, 2009 concerning the
shareholder proposal submitted to Disney by Bobbie Strobhar. Our response is attached
to the enclosed photocopy of your correspondence. By doing this, we avoid having to
recite or summarize the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the énclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

cc:  Bobbie Strobhar

*** EFISMA & OMB Memorandum M-07-16 ***



December 7, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Walt Disney Company .
Incoming letter dated October 23, 2009

The proposal requests that Disney amend its sexual orientation policy to explicitly
include the prohibition of discrimination based on ex-gay status.

We are unable to concur in your view that Disney may exclude the proposal under
rule 14a-8(i)(3). Accordingly, we do not believe that Disney may omit the proposal from
its proxy materials in reliance on rule 14a-8(1)(3).

We are unable to concur in your view that Disney may exclude the proposal under
rule 14a-8(i)(7). In this regard, it appears that the proposal seeks to amend the scope of
Disney’s equal employment opportunity policy. We disagree that it is impracticable for
shareholders to consider requested changes to the scope of corporate equal employment
opportunity policies. Accordingly, we do not believe that Disney may omit the proposal
from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Charles Kwon
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
. proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



Cwedpber 23, 2009

LLE, Secunties and Exchange Commission
Division of Corporation Finance

Office of Chiel Counsel

100 F Sreet, NE.

Washington, (020549

Re: The Walt Dizsney Company - Notice of Intent to Omit Shareholder Proposal from
Proxy Materials Pursuant 0 Rule 149-8 Promulgated under the Sccunitics Lwhaxlgc Aot

of 1934, us amended, and Request for No-Action Ruling
Ladies sod Gentlemen;

The Walt Disney Company, o Delaware corporation Dwith its consohidaied subsidiaries,
“PHspey” or the “{fan':;mmy“j-,, i filing this ketter under Rule 14a-8{}) under the Securities znd
If‘%cchéng;c Act of 1934, as amended (the “Exchange Act™} 1o notity the Securities and Exchange
Comvmission (the “Covmspdsston™ ) o Dizney™s eition 1o pxclude 5 shareholder proposal {ihe

“Propusal™} from the proxy materials for Disney’s 2010 Annus] Meeting of Sharcholders (the
2010 Proxy Materials™). The Propozsal was submitted by Bobbie Strahbar (the “Proponest™),
The Company asks hat the stafl of the Division of Corporativa Finsnce of the Commission (the
“S1ait™y pot recommiend o the Commission that any enforcement action be taken if it excludes
the Proposal from its 2010 Proxy Materials under Bule 14a-B{(1)(7) because the Proposal deals
with the ondinary business of the Company. In addilion, the Company is of the view thit the
Proposal may be exeluded under Rule 14a-8(133} because the Proposal and the supporting
statement contain materially false and misleading statements.

?u‘rswmt 10 Siaffl*g&i Bulletin 14D (November 7, 2008%, we are transmitiing this letter
aff 'zt shareholderproposal $isec. gov in liew of mailing paper copics,
-ﬂ.lm, in am.,mdamr: mlél Ragl;c‘: 14a-80), a vopy of this ketier and its aitachments 5 being mailed
on this date to Ms. Strohbar, informing her of the Companys intention to smit the Proposal from
its 2010 Proxy Materials. Pursuant 3o Rule 14a-8(]), this letter is being subvmitted st less than
B0 days betore the Company intends 1o file its delinitive 2010 Proxy Materials with the
Cornmizsion. '

THE PROPOSAL

A copy of the Proposal and related correspondence is attached 1o this letter as Exhidbit A,
For the conveniencs of the Stafll the text of the Proposal is set Torth below:
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WHEREAS: The Walt Bizagy Compeny docs not explicitly prohibii discrimination
based on ex-gay status in its sexual orientation emploviment policy and diversity training
for emplovees.

Parents and Priends of Ex-Gays & Gays (PPOX), a national non-profit organization
defines the ex-pav community 2 men and women with nnwanted seme-sex atimetions

who lesve homosexuality by gender affiraing therapy, faith based ministries,

Homosexuals Anonynious support geoups, or other non-judgmental esvironments. Their
decision is one ondy they can make, However, there are others in soviety who refuse 1o
respect individual self-determination. Consequently, formerly gay men and women are
reviled simply becsuse they dare 1o exist,

PFOX has documented numerous incidents of intolerance against the ex-gay conmunity.
Ex-gavs and their supporiers are subject to an increasingly bostile environiment because
they live out or support a different view of homosexuglity. They remain closeted because
o other’s negative reactions o disapproval, Ex-gay *«;‘J’I!;T*Kt}\*w"‘. are saeopdbriabde being
open aboot their sexval vrientation with their collengues because they foar discrimination
or wifalr treatment in the workplace.

¥

Disney has 3 sexual orentstion policy and mandatory diversity fraining for employees
that supports zays and biséxuals, but excludes any support for es-gays,

In our Nation’s Capital, the Superior Court for the District of Columbia has ruled that ex-
pavs are a legally protected clags under sexual orfentation and thus protected from
diserimination under the DLC. Human Rights Act.

RESOLVED: The sharcholders reguest that Disney amend s sesual orientation policy
o explicitly include the prohibition of diserimination based on ex-pay status.

Statement: Employee discrimination diminishes emploves morale and prodactivity.
Disney’s exclusion of ex-gays from ity sexual odentation pohicy and program reinforces
the seoond-class status of ex-gays, and comributes to the negative perceptions and
discrimination against former homosexuals. Disney’s exclusion also Jisregards diversity
and the basic human right to dignity and self-determinaiion. Adding ex-gays to Disney's
sexual orientation policy and programs, which already include gays and bisexuals, will
tncrease diversity, assone equality in the workplace, and be incxpensive for the Company
o implemeet,

Because state and local laws differ with respect to employment discrimination, our
Company would benefit from a consistent, corpoiate-wide policy to Turther enhance ,
efforts to prevent discrimination, resolve complaints internally 1o avoid costly ltigation
or damage 1o i reputation, sceess emplovees fram the brogdest pussible talent pool, and
ensure 4 respectful and supporting stmosphere for all employees, Turge you to vote for
thiz beneticial proposal which serves (o increase diversity at minimal cost.
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CROUNDS FOR EXCLUSION

1. Rule Ma-8(1371 — Ordinary Business Operations

Uinder Rule 14a-8(i3 71, a sharcholdes proposal may be omited From a company”™s proxy
statement 11 the proposal “deals with 8 matter relating to the company s ordinary business
operations.”

‘The policy underlying the ordinary business exclusion is *to confine the resolution of
ardinary business problems & managemen t and the board of diveetors, since it is impracticable-
for shareholders to decide how to solve such problems at an annual sharcholders mesting,”
Release No. 34-40018 {May 21, 19981 (the 1998 Release™). In the 1998 Release, the Staff
noted that the policy underdyving this exclusion resis on two central considerations. First,
“felertain tasks are so fundamental to management’s sbility to run a company on a day-to-day
hasis that they could not, as a practical matter, be subject to direst shareholder oversight.™ The
Saff identified as an example “the management of the workforcs, such as the hiring, promiotion,
and termunation of employees.” The Saail noted that cortain proposals “relating 10 sach matters
but focasing on sufficiently sipnificant policy issues {e.g., sionificant discrimination matters)
generslly would not be considered to beexcludable.”

The Staff identified the second consideration as relating 10 0 the degree 1o which the
proposal seeks to ‘micro-manage’ the company by probing too deeply inte matters of a complex
nisture wpon which sharchoklers, as s group, woull not b in 4 positien to meke an informed
judgment” and shserved that *fifhis consideration may come into play in a number of
circumstances, such as whens the proposal involves imricate. dmaﬁ or seeks 10 impose specific
time-frames or metheds for implementing complex policies.”

In o view, the Propesal may be excluded becanse it deals with ordinary business
matters, The Proposal requests that the Company include in its “sexual prientation policy” a
prowision relating 1o-how the policy should be interpreted and applied in one speeific situsation,
As such. the Proposal does net foeus on o “sgnilicant policy issus,” but on the day-to-day details
of by the Company interprets, administers and applies its policy.

Az we discuss more fully in Section 2 below, the Proposal is founded on o factually false
premise. The Company does not, as the jﬁmmnem asserts, have a “sexual ordentation policy.”
What the Company does have is an equal employment opporiunity policy putsuant to which the
Company commits io provide equal opportunity for all employees based on a list of general
characteristics and statuses without, quite deliberately, spealying particular variations of each of
the characieristies and statuses covered, including particular variations of “sexual orientation.”

J'im smplete list of a,mzmctmams e slatuses : identificd by the palicy is “race, religion, color, sex,
seacnisl orientation, perider identity, aarional arigin, age, mariial states, covered veleran sfatus, mental or
phivsical disability, pregnancy, or any other basis prohibited by state or feder} law ™
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The Company also has a harassment policy, which prohibits emplovees from harmssing “any
prmployee, puest, or other persen in the course of the Company’s business for any peasdn”
incheding baged on the same peneral characteristics and statuses iWentified in the equal
smployment opportunity policy,

As noted, the Company™s squal employment opportunity policy and harassment palicy
are deliberately stated in peneral terms. This is an appropriate approach {or a compamy-wide
pulicy ihat must be applied around the world to a wide variety of facts and circumstances in
differing legal, regulatory and cultura] erviconments. The application of the policy to the many
speeific situations that arise in a complex world-wide business such us the Company's is exaetly
the type of matter that is “impeacticeble for sharcholders o decide” inthe words of the 1998
Release. The genersl terms of a company”s equal employment opporiumity or harssment policy
may nplicate socielly significant issves appropriate for sharcholder action; the details of how o
interpret, sdminister and apply that policy to spe;:ific situations do not.

In the guise of requeesting a change to the policy, the Propoaal seeks 1o dictate how ihe
Company should interpret the policy in, and apply it to, one specific sittation. The Proposal
seeks o dictate a specific application of the policy to  specific sexual orientation and, more
precisely, to one (and only one) way in which a person arrived at that sexual orientation. In
determining how to apply its policy. the Company must he prepared 10 nddress situations
involving homosexuals, heterosexuals and Bisexuals: it oust address persons who have
consistently identified themselves as homosexual or heterosexual or who have inconsistently
identified therselves — whether or not they currently identify thomselves as heterosexual or
homosexual amd no matter how they arrived at thelr corrent or any former identification. The
Tt that the Proposal seeks to preseribe the trestment of one specific case in the Company’s
polictes does not change the fact that the Proposal deals with the srdinaey business of applving
gengral podicies o specilie situations.

it were appropriate to include the Proposal and its request thet the Company’s policies
sddress the inclusion of persons who no longer idemify themselves as homosexuals, the
Company coudd be faced with endless {ié’t&éiﬁﬂ shassholder proposals relating to specilic
sifustions refating o sexual orientation. Indeed, the Company could be faced with proposals
relating 1o varations vn esch of the other charscteristics and stapses set forth in ils policies, such
as the application of the policy to persons of mixed race, persons whe have changed their
religions ideptification, persons whose marital siatus bas changed or persons who have specific
mental or physical disabilities or who developed those disabilities in specific ways. The endless
variety of potential proposals thes could be presemed dempnstrates the impracicability of
gharchedder consideration of such maiters and the need for exclusion of such matiers from the
PROXY PIOCess, ' '

In prior cases, the Staff has concurred in the exclusion of other proposals that purpon 1o
deal with sozially significant issues but that in fact deal with the ordinary businoess defails of how
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those issues are addressed in specilic situations. In Wal-Mors Stores, Ine, (March 16, 20084, asis
the case with this Proposal, & shareholder sought to amend the Company’s Equality of
Opportupity policy toapply it one specific dreumstance {intimidation of company employees
who exercised their right to Freedom of sssociation} and to lake specific steps to implement the
policy, The Stall concurred that ihe Company could exclude the proposal on erdinary business
orounds.. In AT&ET Ci“fgaj;?.ﬁ {February 25, 2003), the proponent requested that AT&T consider
discontinuing ail domestic partner benefits for executives making over $500.000 por year {or, if
not feasible, ask these executives to relimbamrse AT&T for thege r;fx'g:eénsas}, Although the Saff
generally dues not coneur in the exclusion of proposals that relate to executive compensation, the
S1aff concurred that this propossd could be omitted from AT& TS proxy staterment upder Rule
14a-3(04 7y And in spache Corp. (March 5, 2008), the Staff concurred in the exclusion of &
proposal reguesting implementation of equal emploviment opportumity policies based ona
apecific set of principles beeause some of the principles refated to the company’s ordinary
husiness operations,

As was the case in the proposals deseribed above, the Proposal here goes beyond the
significant policy izsues that the proponent claims to address o the ordinary business details of
implementing policies io speeific situmions. For this reason, the Company belisves it may
properly exclude the Proposal from the 2010 Proxy Materials under Rule 14a-8{i)(7).

2. Bule 145803 — Violation of Proxy Rules — Materially False s Mislending
Statemenis

Under Rule T4a-8(1% 3%, a shareholder proposal may be omitted from a company’s proxy
statement if the proposal is contrary (o any of the Commission’s proxy tides, including Rule 14a-
9, which profithits materially false or misleading statements in proxy sobiciting maerdals. The
Pm}%}sé‘i and supporting stateiment contain false snd misleading stitements regarding the patire
of the Uompany’s existing policies. These statements go to the heart of the Froponent’s
justificstion for the Proposal, and therefore warmant exclusion of the enthre Proposal,

As the Staff explained in Staff Legal Bulletin No, 148 (Sept. 15, 2004) (“SL8 No. 1B,
Rude 14a-8(1)3) perynits the exclugion of all or parnt of a shareholder propoesal or the supporting
statement if. among other things, the company demonstrates objectively that a factual stalement
is materially false or misleadi ng * The following statements set Forth in the Proposal and the

Thie Proposal also containg sumerous unsupported sinlenents and expressions of opinion sel
forth as stabements of facl. Consistent with the Stafl"s Guidance set Tonth in SLE No. 148, we are
nt seeking exclusion of the Proposal orof those statenients, bul reserve the right to address them
in opposition to the Propossl if it is incleded in the 2010 Peooxy Materials. Those statements
include the following: “formerty gy men and women sre roviled simply beosese they dare 4o
eRIsL” “Er-pays and their supponers ave g&b}smt o an increazsingby hostile enviromment;™ “they
remain closeted beeanse of other's napative reactions or disapproval” “Ex-gay employees dre
unecenfortable being open about their sesad crientation with their colleagues because they fear
diserimination or unfair treatment in the workplacs;”™ “Disney"s exclusion of ex-guys from its
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supporting statement are materially false and misleading as demonstrated by the facts set forth

opposite cach statement:

Statement in the Proposal

*Disney has a sexual orientation polcy and
mandatiors diversity training for emplovees
that supports gavs and bisexuals, but
exchudes any sapport for ex-zays,”

“Adding ex-gays to Disney’s sexual
origntation policy and programs, which
already include mavs and bisexuals, will
increnze diversity, assure equality In the
workplace, and be inexpensive for the
Company o implement.” {omphasis added)

Euch reforence 1o the Company™s “sexual
origntation podicy” or “sexus] orientation

emplayment policy.”

Facts
The Company’s waual employmest opporunity
paliey amd hardssment policy do not specilically
mention, let alone “support” any specific sexual
orientatbon including “gavs and bisexusls”
As noted wbave, the Company s equsl
goployment opportunity policy and harassment
policy do not spécifically mention any specific
sexual orientation including “gays and bivexuals™

The Cosnpassy lias oo policy tided or dealing
exclusively with sexual orientation,  The
Lempany’s Employes Polioy Mmiua! does have
am equal employment apportunity policy and »
hurassment palicy, each of which prohibis
diserimination or herassment on the hasis of ¢
variety of choracteristics and statuses, one of
which is scxual orientation. The Company™s
Standards of Sﬂsimﬁ Conduet summarizes the
Company™s equal emplovingnt opporiunity aed
hargssment policies in shmilar lnnguage. The
Standands of Busivess Conduct also inchude a
seetion lubeled “diversity,” which generally suis
forth the Compay™s aspirstion 1o be
“multicultoral, @pping the unique wlents and
potentials of every member of our diverse worek
force,”™ bt this standard does not specifically
refer to sexual ordentalion or sy other
characteristic or status.”

sened arientation policy and program reinforces the second-class status of ex-gays, and
eontributes 1o the megative perceptions snd discrininstion: against former homosexunls:”
“Digney’s exclusion also disregards diversity and the basic human right to dignity and self-
setsrmination.” *Adding ex-gavs to Disney’s seoual orientation policy sad progems ... will
incrense diversity, asgure equality in the workplace, snd be inexpensive for the Company o

mplement.”

* Copies of the relevant portions of these policies are aitached a5 Exhibits B, C and I 6o this letier.
Similar broad. inclusive langoage is employed in the Company’s policies on Computer Usage and

Securite, Dizscipline and Termination
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The false statements deseribed above are integral 1o the substimcs of and suppost for the
Praposal, and therefore this is not an appropriste case for allowing the Proposal to be included if
the Praposal simply deletes the false statements, The Proponent argues that the Compang™s
policies should be amended to explicitly include reference to a specific sexual onentation {and
the manner in which that oricststion s ardved at) because the policies corrently inclode and
support other sexual orientations. The Proponent’s supporting statement hinges critically on the
need to inchude a specific inslance of sexusl orientation because current policies arc not
sufficiently inclusive, supporting only gays and bisexuals, But since the Company’s policies
already include broad inclusive language - prohibiting discrimination and harassment cqually
whether 2 person is heterosexual or homosexval — and do not speeifically include suppors for one
sexusl erientation at the exclusion of another, the stated basis for the Proposal fallz away. [f the
false statements are cxchuded. the Proponent would, ot least, need to make substantial revisions
i its supporting stateinent to justify the Proposal.

The S1aff explained in SLA No. 748 that ot has allowed sharcholders to make rovisions to
their proposals or supporting statements “1hal are minor innature and do not atlect the substance
of the proposal,” but that it may be appropriate for companies 1o “exclude the entins proposal,
sipporting statement or both as roaterially false or miskeading i a proposal or supporting
statement would require detailed and extensive editing in order to bring it into compliance with
the proxy rules.” Becsuse the false statements in the Proposal sre infegral to the terms of and
support for the Proposal, we believe this is an appropriate case for excluding the entire proposal.”

Tor this reason, the Company believe it may properly exciude the Proposal frony the 2010
Proxy Materials under Rule Tda-B{iN3 )

1f the Staffwere s dizagree with this conclusion, ab 3 minimum, we believe it wonld be necessary for
the following changes to be made to the Proposal snd supporting stitements

Proposal and the suppotting statement 1o “sexus] orienistion padiey™
ment policy™ t “equal employment opportunity policy and

s Change cach reference in the
or “sexual orfentation emplay
harassment policy™

s  Delete the sentence “Disney has a sexusl orientation policy snd mandatosy diversity trafning foe
employees that suppons gays and bisexuals, but excludes sny support for sx-guys™

»  Delete e pheace “which alresdy includes gays and biscxuals™ from the semfence {as it should be
revised as get fortl i the fiest bullet point above) “Adding ex-gays 1o Disney’s feguad
emplayment opportunity and harsssment pelicies and programs), which already inchude gays and
bisexuals, will increase diversity, assore equality i the workplace, and be inexpensive for the
Company to implement.”
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CONCLUSION

Based upon the foregoing analvsis, the Company hereby respeetfully requests that the
Stafl conlivm that it will not recommend enforcement action if the Proposal §s excluded from the
Company s 2000 Proxy Materials. Please do not hesitate to call me at [B18) 560-6126 or by
return ¢-mafl if you require additional information or wish to discuss this submission further,
Please ackaowledge receipt of this letter by return e-mail.

We request that you transmit your response by eanail to the undersigned at
Roper.Pattersond@ Disney.com  and understand that you can transmil your response ta the
Fraponent at *** FISMA & OMB Memorandum M-07-16 ***

Thank vou for your atiention 1o this matter,
Bincerely,
(beyih (it

Roger 1. Patkerson

ce: Bobbie Strohbsar

Artachments:  Exhibit A —Proposal and comrespondence
Exhabit B — Digney Hqual Employment Opportunity policy
Exhibit C — Disngy Hamssment Policy

Fahibit 1 — Dispey Standands of Business Conduct {excerpts)



Faxtibit A



Bobbiz Strobhar LR

** FISMA & OMB Memorandum M-07-16 ***

August 28, 2009

M, Marshs Red
Ciorporate Seerstary

The Walt Tisney £ wmmﬂy
500 8, Bueas Vise
Burhank, Califonga ‘}Eﬁ’@ 1630

Dear My, Beed:

§ i the owner of 135 shares of The Walt Disney Company. 1 have owned thess shires
gantimasly for over one vear wisd fntend 1o bold theor through the time of gur s
mesting, Al that thme, 1 imend to-dotroduce the following resolutien:

Ex-Leay Nou Disevimination Policy

WHEREAS: The Walt Dissey Campany does not explicitly prohibil discimination
based on ev-gay states In i1 sexesl orkartation emploviment policy and diversier fraining
for eorplevers,

B

Barents al Priends of Bx<Gave & Gays (PFOX), a pationsl nongrofit seganization,

defines the sxegny comrunily & men and v with wipwpHed same-sex plispeiions

whe leave homosexuality by zender offinning therapy, fith based minisiries,

¢ ?mmﬁ%%zlz&%‘% Ancrwnivous supgen groups, or ather ron-udgraenil envitonmmens, Their
+ b they oun make, However, there are others i socieny who reflse 1o

AF-desermination, Consequently, frmery gy men and women ure

b&m@wﬁ they dlans o 2ist

F’*ﬁ’i % §mﬁ documented sumcrous incidents of intolerance against tiw exany somingmty,
: g za%%z ffz i i113 imcreusi t’kgi? %mgﬁ%e tamvxmmmm i‘t&feﬁﬂa

by ¢ ml%sf 3 Ekf%nm% .:m%mas m‘ﬁ@g@m@i i::«:vgav mxgxgmm are Wimﬁfﬁﬁﬂmﬁ bmxg
w;:m sﬁr- it %Eu,m %&mi mcmmu Wiﬁs their colleagues becape they fear diserimination




Dbsivey hass i saescusaid o entation policy wad mandotory diversity imamg, For smployees
that suppons gavs and bisexuals, bt exchiades any support [or sx-gavs

I par Nations Capital, the Superior Court for the Disirict of Columbia has suled th ex-
vy s a legally pm!wml elass under sexwl arientation gnd thus protected from
discrimination under the D.C, Human Rights Act,

SOLYED: The Sharcholders myiest that Disney amend its sexusl orientation policy
teenxplicitly mclude the prolubition of discrimination based po ex-piy slotus.

Stutement: Deaployes diserimintion dimingshes srploves morale snd prodioctiviy,
[hixney's exelusion o et Trome i1s sexuald ovientation policy and programs reiniions
The second-closs siatus of m«;mya, ami comributes t the negative perceptions and
discrirsdion spoinst fovner s, Digney ?»#::?sd%tiﬁt? o stkmmarﬁx deversdly
aried thee basic humon right o« 1{} m&f clf-determination. Adding ex-gays t Disney's
sexuad srepation policy wsd programs, which aleeady inclade goss dingd ‘mwzs vrs, widh
fnerse diversity, AsElnT iy incthe workplace, aml be § mexpensive for the Company
o inploment

Bevamse siote nod Joca] buas differ with respest o emplovment discrimisniion, our

P

Company would benelli from s consigient, sorporgie-wide policy to funber eabaner
offiris o provaent discrimination. resolve mmgzimrs% iernally 1o avord costly Biigation
or damage w ¥§3§ mg;asmtim, abvess voplovees from the brondest possible ke m&a% wwd
AT suppoTiive. wmm@mw for alt esuployecs, | urge soudo wie in
this Mmmwﬁi pmww wiiich serves o increase diversity st mdnimal cost.

Sincerely,

mm "wmz%ﬂw
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AT-ZB1ERE 4

Sueprembrer 3, 2008

VIAOVERNIGHT COURIER

Pokbis Stohbar

*** EFISMA & OMB Memorandum M-07-16 ***

Erear M. Brolibar

This Ietter will suknowledpe thal we recelved on Aagugt 33, 2009, vonr lotter dated
August 2B, 2005 submiting s proposal for seosideration ar the Company's 2010 annual Imekting
ol steckholders regarding sexunl orientation policy.

We have contirmed that you mest the eligibility rguirements for zubiriing a peaposal set focth
i R To-Rin) to (o}, exoept that we have determined thay ¥ow are pot § replstersd holder of
shares wd yod have not complied with the requivement of Rute 140-B{ B2 HI) that you peide 2
wiilten stoternent fron the record holder of shares vou nenefictally own verifying that wou
continuousty Beld securities of The Walt Dissey Company for at least one year. Adihouph vou
mchuded 5 pristou of 2 page ther indicates beneficial ewnership of shares, this doss not tfensify
the record holder of the shares or nclude the pevessary verification. T suggess vou contast your
broker 1o oblain a stpcement identifving the record holder and sagreedd by an ssthorized officer of
the reenrd holder. Az required by Rube 140-8{0(1), vou shoudd provide ws with this statement
within T4 duys of your woeelpy of this leter.

Sineemiy yours,

i%ﬁ;i%ﬁ%%
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NATIONAL FINANCIAL
Services LLC
200 Liberty Streat
One Wond Financial Cenb
N ek, WY 1528
Beptember 10, 2000

THE WALT DISHEY COMPANY

ATTH: Roger 1. Pattterson

811 NORTH BRAND BLV(,, 5TE, 510D
GLENDALE, TA 91203

Dear Sir:

This letter certifies that EBBB]& 5"?&;38% & currently the beneficial

owner of 135 shares of The Walt Dis ompany securities, and has hald
the position continuously WJth Natimal Financial Services, LLC datmg back
to Apell 2003,

Sincerely,




Exhibit B
 Eqgual Emplovment Opportonity

It is the policy of the Company to provide equal opportunity for all emplovees and applicants
for employment withowt regard o race, religion, color, sex, sexual orientation, pender
identity, national orgin, age. marital statas, covered veteran status, mental or physieal
disability, pregiancy, or any other basis prohibited by state or federal lawe, This policy
extends, but is pot limited, to recnuitment and employment, prometion, demotion, toanster,
layofl, termination, rate of pay and other forms of compensation, education, and training.

This policy also prohibits employees from barassing any other employee, guest, or other
persoty in the conrse of the Company’s business for any reason including, but not limited o,
race, religion, color, sex, sexval orientation, gender identity, national origin, ase, marital
status, covered veteran status, mental or physical disability, pregnaney, or sy other basis
prohitbited by state or federal faw. See also the Herassmeni policy.

The Homan Resonrces Department and all members of Management administer this policy.

1. &l personnel decisions must be made without prejudics or discrimination in accordance
with the principhes ol eqnal opportunity,

2. Reualiation against an employee who has made a good {hith complaint about vivlstion of
this police, or has cooperated with an investigation of such a complaint, is strictly
prohibited.

Tl

Disciplinary action, notexcloding termination. will be warranted if an employee fadls to
adhere to the provisions of this policy.

4, Fmployvess who belive they have been harassed. discriminated, or relaliated againsi in
vialation of this policy should promptly report the facts of the incident and the name of
e person involved to their Human Resources Depaniment. Every report will b
imvesligated,

5. Alternatively, emplovees may call the Company Guideline at {(800) 699-4870. See also
the Complains policy, the Harassmeni policy, and the Standrds of Business Condugt

podicy,



Exhibit O

Harvassment

1t 35 the policy of the Company to provide a non-discriminatory and harassment-free work
environment.

The Human Resources Department and Management administer this poliey,

I

B2

Eniployees are prabibiied from harassing anyv emiployee, guest, or other person in fhe
wourse of the Company®s business for any reason including, but not limited to, race,
religion, color, sex, sexual orientation, gender identity, national origin, age, marital
satus, covered veteran status, mental or physical disability, pregnancy, or any other basis
prohibited by state or federal law: See also the Fyual Euplovment Qpportanity. policy.

Sexual harassment 1z of two types, hostile environment and quid pro quo.

A. Hostile environment sexosl harassment includes, bt is not imited o, conduct ol n
sexual nature, including unweleome jokes, touching, comments, and the like, which
unreasonably interferes with an employee’s ability w0 perform bis or bier job because
of the hostile envirenment which is created,

B, Quid gro-quo sexusd harassment includes, but s not Hmited Lo, the making of
unwanted sexual advances and/or requests for sexwal favers where either submission
to such conduoet s made an explicit or implicit term or condition of emplovment, or
aminedividual s submission to o rejection of such conduet is used as the basis for
cmployment decisions affecting that individual.

Employees who believe they bave been hemssed should promptly report the faets of the
incident and the name of the person involved to their Human Resowrces Department,
Alternatively, employees may call the Company Guideline at {800} 699-4870,

Every incident of harassment reported to the Human Resources Department or the
Company Guideline will be investigated in ag vonfidential and expeditious a manner as
paszible,

Retsfintion against an individual who has made a good faith complaint about harassment.
or has cooperated with an investipation of such o complaint, 1 sirictly prohibited.

Disciplinary action, ol excluding termination, will be warranted if an employee fails o
adhere to the provisions of this policy,

See also the Equal Emplovment Opporfunity policy, the Complainis palicy, and the
Standards of Business Conduct policy.



FEshibit D
Standards of Business Conduet Excerpts

Diversity

We seek to be multiceliural, tapping the usigue tlents and potential of every member of cor
diverse work foree. Qur goals are W

#  Attract and sustain a work Toree that reflects our guests and castomers, business partners,
sharcholders, Isbor markets and commumities in which we do business: ang

»  Maintain a workplace that reflects open opportinity, where eversone is advantaged by
lheir potential and no one is disadvantaged by their belonping 108 particular group.

Weare commitied to these goals for their own sake, but we also believe that diversity is the best
wity Brdevelop superior products and services.

R%gwi_ for the Individual

We are comamtted @ providing @ wark environment in which all Cast Members and employees
are afforded the respect that they deserve, free of amy discrimination or herassment, No
discrimination on the basis of race, religion, color, sex, soiual orientation. nations] origin, age,
marilal status, covered velemn siains, disability, pregmancy, or any other basis prohibited by
applisable law will be allowed. Further, the Company expects Cast Members and employees to
treat each other with the same dignity and respeet that they expeet from the Company.





